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Each of the debtors in the above-captioned chapter 11 cases (each, a “Debtor” and
collectively, the “Debtors”) proposes the following joint chapter 11 plan of reorganization
pursuant to section 1121(a) of the Bankruptcy Code. Capitalized terms used herein shall have the
meanings set forth in section 1.1 below.

ARTICLE | DEFINITIONS AND INTERPRETATION.
1.1 Definitions.
The following terms shall have the respective meanings specified below:

Accepting Class means a Class that votes to accept the Plan in accordance with
section 1126 of the Bankruptcy Code.

Administrative Expense Claim means any Claim for costs and expenses of
administration of the Chapter 11 Cases pursuant to sections 327, 328, 330, 365, 503(b), 507(a)(2),
507(b), or 1114(e)(2) of the Bankruptcy Code, including (i) the actual and necessary costs and
expenses incurred on or after the Petition Date and through the Effective Date of preserving the
Estates and operating the Debtors’ businesses, (ii) Fee Claims, (iii) Restructuring Expenses, and
(iv) all fees and charges assessed against the Estates pursuant to sections 1911 through 1930 of
chapter 123 of title 28 of the United States Code.

Allowed means, with respect to any Claim against or Interest in a Debtor, (i) any
Claim or Interest arising on or before the Effective Date (a) as to which no objection to allowance
has been interposed within the time period set forth in the Plan, or (b) as to which any objection
has been determined by a Final Order of the Bankruptcy Court to the extent such objection is
determined in favor of the respective holder, (ii) any Claim or Interest as to which the liability of
the Debtors and the amount thereof are determined by a Final Order of a court of competent
jurisdiction other than the Bankruptcy Court, (iii) any Claim or Interest expressly Allowed under
the Plan, or (iv) any Claim that is listed in the Debtors’ Schedules as liquidated, non-contingent,
and undisputed; provided, that, notwithstanding the foregoing, the Debtors will retain all claims
and defenses with respect to Allowed Claims that are reinstated or otherwise unimpaired pursuant
to this Plan.

Alternative Service has the meaning set forth in section 6.14 of the Plan.

Amended By-Laws means, with respect to each Reorganized Debtor, such
Reorganized Debtor’s amended or amended and restated by-laws or operating agreement, a
substantially final form of which shall be contained in the Plan Supplement to the extent they
contain material changes to the existing documents.

Amended Certificate of Incorporation means, with respect to each Reorganized
Debtor, such Reorganized Debtor’s amended or amended and restated certificate of incorporation
or certificate of formation, a substantially final form of which shall be contained in the Plan
Supplement to the extent they contain material changes to the existing documents.
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Asset means all of the rights, title, and interests of a Debtor in and to property of
whatever type or nature, including real, personal, mixed, intellectual, tangible, and intangible

property.

Assumption Dispute means an unresolved objection regarding assumption, Cure
Amount, “adequate assurance of future performance” (within the meaning of section 365 of the
Bankruptcy Code), or any other issue relating to assumption of an executory contract or unexpired
lease.

Bankruptcy Code means title 11 of the United States Code, as amended from time
to time, as applicable to these Chapter 11 Cases.

Bankruptcy Court means the United States Bankruptcy Court for the Southern
District of Texas having jurisdiction over the Chapter 11 Cases and, to the extent of any reference
made under section 157 of title 28 of the United States Code, or if the Bankruptcy Court is
determined not to have authority to enter a Final Order on an issue, the unit of such District Court
having jurisdiction over the Chapter 11 Cases under section 151 of title 28 of the United States
Code.

Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under section 2075 of title 28 of the United States
Code, as amended from time to time, applicable to the Chapter 11 Cases, and any local rules of
the Bankruptcy Court.

Bank Lender Claim Amount means $[e] million.

Bank Lender Deficiency Claim means any Bank Lender First Lien Credit Facility
Claim that is not a Bank Lender Secured Claim. For the avoidance of doubt, the Bank Lender
Deficiency Claims are Unsecured Claims.

Bank Lender Deficiency Claim Amount means the Bank Lender Claim Amount
less the Bank Lender Secured Claim Amount.

Bank Lender Deficiency Claims Equity Distribution means any recovery that is
required by the Bankruptcy Court to be received by the holders of the Bank Lender Deficiency
Claims in addition to the Bank Lender Deficiency Claim Exit Facility Distribution, which recovery
shall be in the form of New Preferred Stock and/or New Common Stock (in a ratio reasonably
acceptable to the Debtors and the Required Consenting Noteholders) in an amount equal to the
additional recovery required as determined by the Bankruptcy Court.

Bank Lender Deficiency Claim Exit Credit Facility Distribution means the
aggregate amount of the Exit Credit Facility less the Bank Lender Secured Claim Exit Credit
Facility Distribution.

Bank Lender First Lien Credit Facility Claim means any First Lien Credit Facility
Claim that is not a Consenting Crossholder Claim.
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Bank Lender Secured Claim means any Bank Lender First Lien Credit Facility
Claim that is a Secured Claim.

Bank Lender Secured Claim Amount means the First Lien Credit Facility Secured
Claim Amount multiplied by the percentage of Bank Lender First Lien Credit Facility Claims to
the total First Lien Credit Facility Claims.

Bank Lender Secured Claim Exit Credit Facility Distribution means loans under
the Exit Credit Facility in an aggregate amount equal to the Bank Lender Secured Claim Amount.

Benefit Plans means (i) each “employee benefit plan,” as defined in section 3(3) of
the Employee Retirement Income Security Act of 1974, as amended, and (ii) any other pension,
retirement, bonus, incentive, health, retiree health, life, disability, group insurance, vacation,
holiday and fringe benefit plan, program, contract, or arrangement (whether written or unwritten)
maintained, contributed to, or required to be contributed to, by the Debtors for the benefit of any
of its current or former employees or independent contractors, other than those that entitle
employees to, or that otherwise give rise to, Interests, or consideration based on the value of
Interests, in the Debtors.

Business Day means any day other than a Saturday, a Sunday, or any other day on
which banking institutions in New York, New York are authorized or required by law or executive
order to close.

Cash means legal tender of the United States of America.

Cause of Action means any action, claim, cross-claim, third-party claim, cause of
action, controversy, dispute, demand, right, Lien, indemnity, contribution, guaranty, suit,
obligation, liability, loss, debt, fee or expense, damage, interest, judgment, account, defense,
remedy, offset, power, privilege, proceeding, license, and franchise of any kind or character
whatsoever, known or unknown, contingent or non-contingent, matured or unmatured, suspected
or unsuspected, liquidated or unliquidated, disputed or undisputed, foreseen or unforeseen, direct
or indirect, choate or inchoate, secured or unsecured, assertable directly or derivatively (including
under alter ego theories), whether arising before, on, or after the Petition Date, in contract or in
tort, in law or in equity or pursuant to any other theory of law (including under any state or federal
securities laws). For the avoidance of doubt, Cause of Action includes (i) any right of setoff,
counterclaim, or recoupment and any claim for breach of contract or for breach of duties imposed
by law or in equity, (ii) the right to object to Claims or Interests, (iii) any claim pursuant to section
362 or chapter 5 of the Bankruptcy Code, (iv) any claim or defense including fraud, mistake,
duress, and usury and any other defenses set forth in section 558 of the Bankruptcy Code, and
(v) any claims under any state or foreign law, including any fraudulent transfer or similar claims.

Chapter 11 Case means, with respect to a Debtor, such Debtor’s case under chapter
11 of the Bankruptcy Code commenced on the Petition Date in the Bankruptcy Court, jointly
administered with all other Debtors’ cases under chapter 11 of the Bankruptcy Code.

Chief Executive Officer means Mr. Stephen Lebovitz.
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Claim has the meaning set forth in section 101(5) of the Bankruptcy Code, against
any Debtor.

Class means any group of Claims or Interests classified under the Plan pursuant to
section 1122(a) of the Bankruptcy Code.

Collateral means any Asset of an Estate that is subject to a Lien securing the
payment or performance of a Claim, which Lien is not invalid and has not been avoided under the
Bankruptcy Code or applicable nonbankruptcy law.

Confirmation Date means the date on which the Bankruptcy Court enters the
Confirmation Order.

Confirmation Hearing means the hearing to be held by the Bankruptcy Court
regarding confirmation of the Plan, as such hearing may be adjourned or continued from time to
time.

Confirmation Order means the order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 of the Bankruptcy Code, which shall be in form and substance reasonably
acceptable to the Debtors and the Required Consenting Noteholders.

Consenting Crossholder means a holder of a Consenting Crossholder Claim.

Consenting Crossholder Claim means any First Lien Credit Facility Claim held by
a Consenting Noteholder.

Consenting Crossholder Claim Amount means $[®] million.

Consenting Crossholder Deficiency Claim means any Consenting Crossholder
Claim that is not a Consenting Crossholder Secured Claim. For the avoidance of doubt,
Consenting Crossholder Deficiency Claims are Unsecured Claims.

Consenting Crossholder Deficiency Claim Amount means the Consenting
Crossholder Claim Amount less the Consenting Crossholder Secured Claim Amount.

Consenting Crossholder Deficiency Claims Recovery Pool means New Common
Stock in an amount sufficient to provide a percentage recovery to holders of Consenting
Crossholder Deficiency Claims equal to the percentage recovery received by holders of the Bank
Lender Deficiency Claims in accordance with the Plan or as required by the Bankruptcy Court.

Consenting Crossholder Secured Claim means any Consenting Crossholder Claim
that is a Secured Claim.

Consenting Crossholder Secured Claim Amount means the First Lien Credit
Facility Secured Claim Amount multiplied by the percentage of Consenting Crossholder Claims
to the total First Lien Credit Facility Claims.
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Consenting Crossholder Secured Claims Recovery Pool means a combination of
consideration (as agreed upon by the Debtors, the Required Consenting Noteholders, and the
Consenting Crossholders) consisting of (i) New Preferred Stock and (ii) Cash, which, in the
aggregate, shall equal 95% of the Consenting Crossholder Secured Claim Amount.

Consenting Noteholders mean any (i) holder or beneficial owner of a Senior
Unsecured Notes Claim that is a party to the Restructuring Support Agreement, (ii) investment
advisor or manager of discretionary funds, accounts, or other entities that are a party to the
Restructuring Support Agreement on behalf of holders or beneficial owners of a Senior Unsecured
Notes Claim and/or (iii) any holder or beneficial owner of a Senior Unsecured Notes Claim on
whose behalf an investment advisor or manager (as set forth in the preceding clause (ii)) has signed
the Restructuring Support Agreement.

Creditors’ Committee means the statutory committee of unsecured creditors
appointed in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code by the U.S.
Trustee on November 13, 2020, pursuant to the Notice of Appointment of Committee of Unsecured
Creditors (Docket No. 204).

Cure Amount means the Cash or other property (as the Debtors (with the consent
of the Required Consenting Noteholders, such consent not to be unreasonably withheld), or the
Reorganized Debtors, as applicable, and the counterparty to an executory contract or unexpired
lease may agree or the Bankruptcy Court may order) as necessary to (i) cure a monetary default
by the Debtors in accordance with the terms of an executory contract or unexpired lease of the
Debtors and (ii) permit the Debtors to assume such executory contract or unexpired lease pursuant
to section 365(a) of the Bankruptcy Code.

D&O Policy means any insurance policy, including tail insurance policies, for
directors’, members’, trustees’, and officers’ liability maintained by the Debtors and in effect or
purchased as of the Petition Date.

Debtor(s) has the meaning set forth in the introductory paragraph of the Plan.

Disbursing Agent means any Entity in its capacity as a disbursing agent under
section 6.6 of the Plan, including any Debtor or Reorganized Debtor, as applicable, that acts in
such capacity to make distributions pursuant to the Plan.

Disclosure Statement means the disclosure statement for the Plan, including all
exhibits, schedules, supplements, modifications, amendments, and annexes thereto, as
supplemented from time to time, which is prepared and distributed in accordance with sections
1125, 1126(b), or 1145 of the Bankruptcy Code, Bankruptcy Rules 3016 and 3018, or other
applicable law.

Disputed means, with respect to a Claim, (i) any Claim that is disputed under
Article V11 of the Plan or as to which the Debtors have interposed and not withdrawn an objection
or request for estimation that has not been determined by a Final Order, (ii) any Claim, proof of
which was required to be filed by order of the Bankruptcy Court but as to which a proof of claim
was not timely or properly filed, (iii) any Claim that is listed in the Schedules, if filed, as
unliquidated, contingent or disputed, and as to which no request for payment or proof of claim has
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been filed, or (iv) any Claim that is otherwise disputed by any of the Debtors or Reorganized
Debtors in accordance with applicable law or contract, which dispute has not been withdrawn,
resolved or overruled by a Final Order. To the extent the Debtors dispute only the amount of a
Claim, such Claim shall be deemed Allowed in the amount the Debtors do not dispute, if any, and
Disputed as to the balance of such Claim.

Distribution Record Date means, except as otherwise provided in the Plan, the
Effective Date.

DTC means the Depository Trust Company, a limited-purpose trust company
organized under the New York State Banking Law.

Effective Date means the date which is the first Business Day on which (i) all
conditions to the effectiveness of the Plan set forth in section 9.1 of the Plan have been satisfied
or waived in accordance with the terms of the Plan and (ii) no stay of the Confirmation Order is in
effect.

Employment Arrangements means all employee compensation plans, Benefit
Plans, employment agreements, executive employment agreements, offer letters, or award letters
to which any Debtor is a party.

Entity has the meaning set forth in section 101(15) of the Bankruptcy Code.

Estate(s) means individually or collectively, the estate or estates of the Debtors
created under section 541 of the Bankruptcy Code.

Exchange Act means the Securities Exchange Act of 1934, as amended.

Exculpated Parties means, collectively, and in each case in their capacities as such
during the Chapter 11 Cases, (i) the Debtors, (ii) the Reorganized Debtors, (iii) the Consenting
Noteholders, (iv) the Senior Unsecured Notes Trustee, (v) the Creditors” Committee, and (vi) with
respect to each of the foregoing Persons or Entities in clauses (i) through (v), all of their respective
Related Parties to the maximum extent permitted by law; provided that Exculpated Parties shall
not include the First Lien Credit Facility Administrative Agent and/or First Lien Credit Facility
Lenders (other than any holder of a Consenting Crossholder Claim) or any Person appointed by
the First Lien Credit Facility Administrative Agent and/or First Lien Credit Facility Lenders to
exercise any voting proxy or otherwise serve as a member, director, officer or in any other capacity
with respect to any of the Debtors or Non-Debtor Affiliates in connection with the Wells Fargo
Adversary Proceeding.

Existing LP Common Units means the common units issued by the LP, including
the LP Series S Special Common Units, the LP Series L Special Common Units, and the LP Series
K Special Common Units.

Existing LP Preferred Units means the preferred units issued by the LP.

Existing REIT Common Stock means the common stock issued by the REIT.
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Existing REIT Preferred Stock means, collectively, the following class of
preferred stock issued by the REIT: (i) the 7.375% Series D Cumulative Redeemable Preferred
Stock and (ii) the 6.625% Series E Cumulative Redeemable Preferred Stock.

Exit Credit Facility means the credit facility to be entered into on the Effective
Date, containing terms substantially consistent with the Exit Credit Facility Term Sheet and
otherwise reasonably acceptable to the Debtors and Required Consenting Noteholders.

Exit Credit Facility Agent means the administrative agent under the Exit Credit
Facility Agreement.

Exit Credit Facility Agreement means that certain credit agreement, dated as of the
Effective Date (as the same may be amended, restated, amended and restated, supplemented, or
otherwise modified from time to time in accordance with the terms thereof), containing terms
substantially consistent with the Exit Credit Facility Term Sheet and otherwise reasonably
acceptable to the Debtors and Required Consenting Noteholders.

Exit Credit Facility Borrower means an intermediate holding company formed
prior to or on the Effective Date that will (i) be owned by LP or Reorganized LP and (ii) own only
the direct and indirect subsidiaries of LP that own the First Lien Credit Facility Collateral.

Exit Credit Facility Documents means collectively, the Exit Credit Facility
Agreement and all other “EXxit Credit Facility Documents” (as defined therein), including all other
agreements, documents, and instruments delivered or entered into pursuant thereto or in
connection therewith (including any guarantee agreements and collateral documentation) (in each
case, as amended, restated, modified, or supplemented from time to time), each of which shall, to
the extent applicable, contain terms substantially consistent with the Exit Credit Facility Term
Sheet and otherwise reasonably acceptable to the Debtors and Required Consenting Noteholders.

Exit Credit Facility Lenders means the lenders party to the Exit Credit Facility
Agreement including any permitted assignees thereof.

Exit Credit Facility Obligors means the obligors that are party to the Exit Credit
Facility Agreement.

Exit Credit Facility Term Sheet means that certain term sheet attached hereto as
Exhibit D that sets forth the principal terms of the Exit Credit Facility.

Fee Claim means a Claim for professional services rendered or costs incurred on
or after the Petition Date through the Effective Date by Professional Persons retained by an order
of the Bankruptcy Court pursuant to sections 327, 328, 329, 330, 331, 503(b), or 1103 of the
Bankruptcy Code in the Chapter 11 Cases.

Fee Escrow Account means an interest-bearing account in an amount equal to the
total estimated amount of Fee Claims and funded by the Debtors on or before the Effective Date.

Final Order means order or judgment of the Bankruptcy Court (or any other court
of competent jurisdiction) entered by the Clerk of the Bankruptcy Court (or such other court) on
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the docket in the Chapter 11 Cases (or the docket of such other court), which has not been modified,
amended, reversed, vacated or stayed and as to which (i) the time to appeal, petition for certiorari,
or move for a new trial, stay, reargument or rehearing has expired and as to which no appeal,
petition for certiorari or motion for new trial, stay, reargument or rehearing shall then be pending
or (i) if an appeal, writ of certiorari, new trial, stay, reargument or rehearing thereof has been
sought, such order or judgment of the Bankruptcy Court (or other court of competent jurisdiction)
shall have been affirmed by the highest court to which such order was appealed, or certiorari shall
have been denied, or a new trial, stay, reargument or rehearing shall have been denied or resulted
in no modification of such order, and the time to take any further appeal, petition for certiorari or
move for a new trial, stay, reargument or rehearing shall have expired, as a result of which such
order shall have become final in accordance with Bankruptcy Rule 8002; provided, that the
possibility that a motion under Rule 60 of the Federal Rules of Civil Procedure, or any analogous
rule under the Federal Rules of Bankruptcy Procedure, may be filed relating to such order, shall
not cause an order not to be a Final Order.

First Lien Credit Agreement means that certain Credit Agreement, dated as of
January 30, 2019 (as the same may have been amended, restated, amended and restated,
supplemented, or otherwise modified from time to time), by and among the LP, as borrower, the
REIT, as guarantor for certain limited purposes, the First Lien Credit Facility Administrative
Agent, the First Lien Credit Facility Syndication Agent, the First Lien Credit Facility
Documentation Agents, and the First Lien Credit Facility Lenders.

First Lien Credit Facility Administrative Agent means Wells Fargo Bank,
National Association, solely in its capacity as administrative agent under the First Lien Credit
Agreement.

First Lien Credit Facility Claim means any Claim arising under or related to the
First Lien Credit Agreement and the First Lien Credit Facility Documents.

First Lien Credit Facility Collateral means the Collateral that secures payment of
the obligations under the First Lien Credit Agreement in accordance with the First Lien Credit
Facility Documents.

First Lien Credit Facility Documentation Agents means, collectively, Citizens
Bank, N.A., PNC Bank, National Association, JPMorgan Chase Bank, N.A. and Regions Bank,
each, solely in its capacity as a documentation agent under the First Lien Credit Agreement.

First Lien Credit Facility Documents means, collectively, the First Lien Credit
Agreement and any loan documents related thereto.

First Lien Credit Facility Lenders means the lenders party to the First Lien Credit
Agreement from time to time.

First Lien Credit Facility Syndication Agent means U.S. Bank National
Association, solely in its capacity as syndication agent under the First Lien Credit Agreement.

First Lien Credit Facility Secured Claim Amount means an amount equal to the
value of the First Lien Credit Facility Collateral, as agreed by the Debtors, the First Lien Credit
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Facility Administrative Agent, and the Required Consenting Noteholders or as determined by the
Bankruptcy Court pursuant to section 506(a) of the Bankruptcy Code.

General Unsecured Claim means any Claim, other than a First Lien Credit Facility
Claim, Senior Unsecured Notes Claim, Other Secured Claim, Administrative Expense Claim,
Priority Tax Claim, Other Priority Claim, Ongoing Trade Claim, Intercompany Claim, or Section
510(b) Claim, that is not entitled to priority under the Bankruptcy Code or any Final Order of the
Bankruptcy Court, including, for the avoidance of doubt, any Property-Level Guarantee Claim.

Impaired means, with respect to a Claim, Interest, or a Class of Claims or Interests,
“impaired” within the meaning of such term in section 1124 of the Bankruptcy Code.

Indemnification Obligations means any obligation of the Debtors pursuant to their
corporate charters, bylaws, limited liability company agreements, or other organizational
documents to indemnify current and former officers, directors, members, managers, agents, or
employees with respect to all present and future actions, suits, and proceedings against the Debtors
or such officers, directors, members, managers, agents, or employees based upon any act taken or
omission made as an officer, director, member, manager, agent, or employee for or on behalf of
the Debtors.

Intercompany Claim means any Claim against a Debtor held by another Debtor or
a Non-Debtor Affiliate.

Intercompany Interest means an Interest in a Debtor held by another Debtor or a
Non-Debtor Affiliate; provided, that Intercompany Interests shall not include Existing LP
Common Units or Existing LP Preferred Units.

Interest means any equity security (as defined in section 101(16) of the Bankruptcy
Code) of a Debtor, including all ordinary shares, common units, special common units, preferred
units, common stock, preferred stock, membership interests, partnership interests, or other
instrument evidencing any fixed or contingent ownership interest in any Debtor, whether or not
transferable and whether fully vested or vesting in the future, including any option, warrant, or
other right, contractual or otherwise, to acquire any such interest in a Debtor, that existed
immediately before the Effective Date.

Lien has the meaning set forth in section 101(37) of the Bankruptcy Code.
LP means CBL & Associates Limited Partnership.

LP Series K Special Common Units means the Series K special common units
issued by the LP.

LP Series L Special Common Units means the Series L special common units
issued by the LP.

LP Series S Special Common Units means the Series S special common units
issued by the LP.
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Management Incentive Plan means the post-restructuring equity-based
management incentive plan to be adopted by the New Board on or as soon as reasonably
practicable after the Effective Date on the terms set forth in the Management Incentive Plan Term
Sheet, which shall provide for the grant of up to 10% of the New Common Stock (or Warrants or
options to purchase New Common Stock or other equity-linked securities) on a fully diluted basis
to certain members of management of the Reorganized Debtors.

Management Incentive Plan Term Sheet means the term sheet to be filed with the
Plan Supplement that shall set forth the principal terms of the Management Incentive Plan.

New Board means the initial board of directors of Reorganized REIT.

New Common Stock means the shares of common stock, par value $.001 per share,
or equity interests of Reorganized REIT to be issued on the Effective Date, in accordance with the
Plan.

New Corporate Governance Documents means (i) the Amended By-Laws, (ii) the
Amended Certificate of Incorporation, (iii) the certificate of designation for the New Preferred
Stock, and (iv) any other applicable material governance and/or organizational documents of the
Reorganized Debtors.

New LP Units means the common units, par value $.001 per share, of Reorganized
LP to be issued on the Effective Date, in accordance with the Plan, and such common units shall
have no greater rights than the New Common Stock.

New Preferred Stock means the shares of preferred stock of the Reorganized REIT
to be issued on the Effective Date on the terms set forth in the New Preferred Stock Term Sheet,
which terms shall be reasonably acceptable to the Debtors and the Required Consenting
Noteholders.

New Preferred Stock Term Sheet means that certain term sheet annexed hereto as
Exhibit C.

Non-Debtor Affiliates means any direct or indirect subsidiary or affiliate of the LP
that is not a Debtor in the Chapter 11 Cases.

Ongoing Trade Claim means, as determined by the Debtors (with the consent of
the Required Consenting Noteholders, such consent not to be unreasonably withheld), an
unsecured Claim that is a fixed, liquidated, and undisputed payment obligation to a third-party
provider of goods and services to the Debtors that facilitates the Debtors’ operations in the ordinary
course of business and will continue to do so after the Effective Date.

Other Priority Claim means any Claim other than an Administrative Expense
Claim or a Priority Tax Claim that is entitled to priority of payment as specified in section 507(a)
of the Bankruptcy Code.

Other Secured Claim means any Secured Claim against a Debtor, other than a
Priority Tax Claim or a First Lien Credit Facility Claim.

10
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Person means an individual, corporation, partnership, joint venture, association,
joint stock company, limited liability company, limited liability partnership, trust, estate,
unincorporated organization, governmental unit (as defined in section 101(27) of the Bankruptcy
Code), or other Entity.

Petition Date means, with respect to a Debtor, the date on which such Debtor
commenced its Chapter 11 Case.

Plan means this joint chapter 11 plan, including all appendices, exhibits, schedules,
and supplements hereto (including any appendices, schedules, and supplements to the Plan
contained in the Plan Supplement), as may be modified from time to time in accordance with the
Bankruptcy Code, the Restructuring Support Agreement, and the terms hereof.

Plan Distribution means the payment or distribution of consideration to holders of
Allowed Claims and Allowed Interests under the Plan.

Plan Document means any of the documents, other than the Plan, to be executed,
delivered, assumed, or performed in connection with the occurrence of the Effective Date,
including the documents to be included in the Plan Supplement.

Plan Supplement means a supplement or supplements to the Plan containing the
forms of certain documents, schedules, and exhibits relevant to the implementation of the Plan, to
be filed with the Bankruptcy Court no later than seven (7) days prior to the VVoting Deadline, which
shall include (i) the New Corporate Governance Documents, (ii) the slate of directors to be
appointed to the New Board (to the extent known and determined, pursuant to the appointment
rights set forth in the Restructuring Support Agreement), (iii) with respect to the members of the
New Board disclosed pursuant to clause (iv), information required to be disclosed in accordance
with section 1129(a)(5) of the Bankruptcy Code, (v) the Management Incentive Plan Term Sheet,
(vi) the Exit Credit Facility Agreement, (vii) the Warrant Agreement, (viii) the Registration Rights
Agreement, (ix) a schedule of retained Causes of Action, (x) the Restructuring Transaction Steps,
and (xi) such other documents as are necessary or advisable to implement the Restructuring
contemplated by the Restructuring Support Agreement and the Plan, each of which shall be
consistent with the Restructuring Support Agreement and otherwise be in form and substance
reasonably acceptable to the Debtors and the Required Consenting Noteholders; provided,
however, that, notwithstanding the foregoing, the New Corporate Governance Documents shall be
acceptable to the Required Consenting Noteholders in their sole discretion; provided, further,
however, that the Required Consenting Noteholders shall consult with the Debtors regarding such
New Corporate Governance Documents; provided, further, that nothing in the New Corporate
Governance Documents shall adversely impact the economic recovery of holders of Existing LP
Common Units and Existing REIT Common Stock as set forth herein; provided, that, through the
Effective Date, the Debtors shall have the right to amend the documents and schedules contained
in, and exhibits to, the Plan Supplement in accordance with the terms of the Plan and the
Restructuring Support Agreement.

Priority Tax Claim means any Claim of a governmental unit (as defined in section
101(27) of the Bankruptcy Code) of the kind entitled to priority in payment under sections 502(i)
and 507(a)(8) of the Bankruptcy Code.

11
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Pro Rata means the proportion that an Allowed Claim or Interest in a particular
Class bears to the aggregate amount of Allowed Claims or Interests in that Class.

Professional Person means any Person retained by order of the Bankruptcy Court
in connection with these Chapter 11 Cases pursuant to sections 327, 328, 330, 331, 503(b), or 1103
of the Bankruptcy Code, excluding any ordinary course professional retained pursuant to an order
of the Bankruptcy Court.

Property-Level Borrower means the Non-Debtor Affiliates listed on Exhibit E
hereto.

Property-Level Guarantee Claim means any Claim against a Debtor arising from
or based upon a prepetition guarantee by the LP or REIT (or a subsidiary thereof) of a Property-
Level Loan.

Property-Level Loan means any mortgage loan, construction loan, CMBS loan, or
any other loan made to a Property-Level Borrower, provided, that Property-Level Loans shall not
include the First Lien Credit Facility or the Senior Unsecured Notes.

Registration Rights Agreement means that certain registration rights agreement,
dated as of the Effective Date (as the same may be amended, restated, amended and restated,
supplemented, or otherwise modified from time to time in accordance with the terms thereof), to
be entered into by and among Reorganized REIT and each of the Consenting Noteholders (unless
such Consenting Noteholder opts out) relating to the registration of the resale of the New Common
Stock, which shall contain terms substantially consistent with the Restructuring Support
Agreement and otherwise reasonably acceptable to the Debtors and the Required Consenting
Noteholders.

Reinstated or Reinstatement means, with respect to Claims and Interests, the
treatment provided for in section 1124 of the Bankruptcy Code.

REIT means CBL & Associates Properties Inc.

Related Party means, with respect to (i) any Entity or Person, such Entity’s or
Person’s predecessors, successors and assigns, parents, subsidiaries, affiliates, affiliated
investment funds or investment vehicles, managed or advised accounts, funds, or other entities,
and investment advisors, sub-advisors, or managers, (ii) with respect to each of the foregoing
Persons and Entities in clause (i), such Entity’s or Person’s respective current and former officers,
directors, principals, equity holders (regardless of whether such interests are held directly or
indirectly and any fund managers, fiduciaries, or other agents with any involvement related to the
Debtors), members, partners, employees, agents, trustees, advisory board members, financial
advisors, attorneys, accountants, actuaries, investment bankers, consultants, representatives,
management companies, fund advisors and other professionals; and (iii) with respect to each of
the foregoing Persons or Entities in clause (i), such Entity’s and Person’s respective heirs,
executors, estates, servants, and nominees.

Released Parties means, collectively, (i) the Debtors, (ii) the Reorganized Debtors,
(iii) the Consenting Noteholders, (iv) the Senior Unsecured Notes Trustee, and (v) with respect to

12
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each of the foregoing Persons and Entities in clauses (i) through (iv), all of their respective Related
Parties to the maximum extent permitted by law; provided, that Released Parties shall not include
the First Lien Credit Facility Administrative Agent and/or First Lien Credit Facility Lenders (other
than any holder of a Consenting Crossholder Claim) or any Person appointed by the First Lien
Credit Facility Administrative Agent and/or First Lien Credit Facility Lenders to exercise any
voting proxy or otherwise serve as a member, director, officer or in any other capacity with respect
to any of the Debtors or Non-Debtor Affiliates in connection with the Wells Fargo Adversary
Proceeding. Notwithstanding the foregoing, any Person that opts out of the releases set forth in
section 10.7(b) of the Plan shall not be deemed a Released Party hereunder.

Releasing Parties means, collectively, each in their respective capacities as such,
(i) the holders of all Claims and Interests that vote to accept the Plan, (ii) the holders of all Claims
and Interests whose vote to accept or reject the Plan is solicited but that do not vote either to accept
or to reject the Plan, (iii) the holders of all Claims and Interests that vote, or are deemed, to reject
the Plan but do not opt out of granting the releases set forth in the Plan, (iv) the holders of all
Claims and Interests that were given notice of the opportunity to opt out of granting the releases
set forth in the Plan but did not opt out, and (v) the Released Parties.

Reorganized Debtor(s) means, with respect to each Debtor, such Debtor as
reorganized as of the Effective Date in accordance with the Plan.

Reorganized LP means the LP, as reorganized on the Effective Date in accordance
with the Plan.

Reorganized REIT means the REIT, as reorganized on the Effective Date in
accordance with the Plan.

Required Consenting Noteholders has the meaning set forth in the Restructuring
Support Agreement.

Restructuring has the meaning set forth in the Restructuring Support Agreement.

Restructuring Expenses means the reasonable and documented fees and expenses
incurred by the Consenting Noteholders in connection with the Restructuring, as provided in the
Restructuring Support Agreement, including the fees and expenses of (i) PJT Partners LP, (ii) Akin
Gump Strauss Hauer & Feld LLP, and (iii) White & Case LLP (in each case as financial advisors
or counsel to certain of the Consenting Noteholders), payable in accordance with the terms of the
applicable engagement or fee letters executed with such parties, and any applicable law or orders
of the Bankruptcy Court.

Restructuring Support Agreement means that certain Restructuring Support
Agreement, dated as of August 18, 2020, by and among the Debtors and the Consenting
Noteholders, attached hereto as Exhibit A, as the same may be amended, restated, or otherwise
modified.

Restructuring Transactions has the meaning set forth in section 5.2(e) of the Plan.

13
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Restructuring Transaction Steps means the series of corporate transactions and
actions to be implemented on or around the Effective Date pursuant to the Plan and filed as part
of the Plan Supplement.

Schedule of Rejected Contracts means the schedule of executory contracts and
unexpired leases to be rejected by the Debtors pursuant to the Plan, if any, as the same may be
amended, modified, or supplemented from time to time.

Schedules means any schedules of assets and liabilities, statements of financial
affairs, lists of holders of Claims and Interests and all amendments or supplements thereto filed by
the Debtors with the Bankruptcy Court to the extent such filing is not waived pursuant to an order
of the Bankruptcy Court.

SEC means the United States Securities and Exchange Commission.

Section 510(b) Claims means any Claim against any Debtor (i) arising from the
rescission of a purchase or sale of a Security of any Debtor or an Affiliate of any Debtor (including
the (a) Existing LP Common Units, (b) Existing LP Preferred Units, (c) Existing REIT Common
Stock, (d) Existing REIT Preferred Stock, and (e) Senior Unsecured Notes); (ii) for damages
arising from the purchase or sale of such a Security; or (iii) for reimbursement or contribution
Allowed under section 502 of the Bankruptcy Code on account of such a Claim.

Secured Claim means a Claim to the extent (i) secured by a Lien on property in
which a Debtor’s Estate has an interest, the amount of which is equal to or less than the value of
such property (a) as set forth in the Plan, (b) as agreed to by the holder of such Claim and the
Debtors, or (c) as determined by a Final Order in accordance with section 506(a) of the Bankruptcy
Code or (ii) subject to any setoff right of the holder of such Claim under section 553 of the
Bankruptcy Code to the extent of the amount subject to setoff.

Securities Act means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

Security means any “security” as such term is defined in section 101(49) of the
Bankruptcy Code, including, for the avoidance of doubt, (i) Existing LP Common Units,
(i) Existing LP Preferred Units, (iii) Existing REIT Common Stock, (iv) Existing REIT Preferred
Stock, and (v) Senior Unsecured Notes.

Senior Unsecured Notes means, collectively, (i)those certain 5.25% senior
unsecured notes due 2023, (ii) those certain 4.60% senior unsecured notes due 2024, and (iii) those
certain 5.95% senior unsecured notes due 2026, in each case, issued pursuant to the Senior
Unsecured Notes Indenture.

Senior Unsecured Notes Charging Lien means any Lien or other priority in
payment in favor of the Senior Unsecured Notes Trustee against distributions to be made to holders
of Allowed Senior Unsecured Notes Claims for payment of any Senior Unsecured Notes Trustee
Fees and Expenses, which Lien or other priority in payment arose prior to the Effective Date and
pursuant to the Senior Unsecured Notes Indenture.

14
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Senior Unsecured Notes Claim means any Claim arising from, or related to, the
Senior Unsecured Notes.

[Senior Unsecured Notes Claim Election means the election to permit a holder of
a Senior Unsecured Notes Claim that wishes to receive Cash in lieu of New Common Stock and
New Preferred Stock to transfer such holder’s entitlement to receive its Pro Rata share of the Senior
Unsecured Notes Preferred Stock Distribution or Senior Unsecured Notes Common Stock
Distribution, in accordance with section 4.7(b)(ii) hereof, to another holder of a Senior Unsecured
Notes Claim that wishes to receive such New Common Stock and New Preferred Stock on terms
agreed between such parties.]

Senior Unsecured Notes Documents means, collectively, the Senior Unsecured
Notes Indenture, the Senior Unsecured Notes, and all related agreements and documents executed
by any of the Debtors in connection with the Senior Unsecured Notes.

Senior Unsecured Notes Indenture means that certain indenture (as the same may
have been amended, restated, amended and restated, supplemented, or otherwise modified from
time to time in accordance with the terms thereof), dated as of November 26, 2013, for the Senior
Unsecured Notes among the LP, as issuer, the REIT, as limited guarantor, the Subsidiary
Guarantors party thereto and the Senior Unsecured Notes Trustee.

Senior Unsecured Notes New Common Stock Distribution means shares of New
Common Stock equal to (i) 90% of the sum of (a) shares of New Common Stock distributed on
the Effective Date plus (b) New LP Units issued on the Effective Date (other than any New LP
Units issued directly or indirectly to the Reorganized REIT) less (ii) any New Common Stock
included in (x) the Consenting Crossholder Deficiency Claims Recovery Pool and (y) the Bank
Lender Deficiency Claims Equity Distribution, if applicable.

Senior Unsecured Notes New Preferred Stock Distribution means the New
Preferred Stock less any New Preferred Stock included in (i) the Consenting Crossholders Secured
Claims Recovery Pool and (ii) the Bank Lender Deficiency Claims Equity Distribution, if
applicable.

Senior Unsecured Notes Trustee means Delaware Trust Company, solely in its
capacity as trustee under the Senior Unsecured Notes Indenture.

Senior Unsecured Notes Trustee Fees and Expenses means the claims for
reasonable fees, indemnities, compensation, expenses, disbursements, advancements, and any
other amounts due to the Senior Unsecured Notes Trustee or its predecessor arising under the
Senior Unsecured Notes Indenture, including, among other things, attorneys’ fees, expenses and
disbursements, incurred by the Senior Unsecured Notes Trustee or its predecessor prior to the
Petition Date and through and including the Effective Date, and reasonable fees and expenses
incurred in connection with distributions made pursuant to the Plan or the cancellation and
discharge of the Senior Unsecured Notes Indenture.

Statutory Fees means all fees and charges assessed against the Estates pursuant to
sections 1911 through 1930 of chapter 123 of title 28 of the United States Code.

15
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Subsidiary Guarantors means CBL/Imperial Valley GP, LLC, CBL/Kirkwood
Mall, LLC, CBL/Madison I, LLC, CBL/Richland G.P., LLC, CBL/Sunrise GP, LLC, Cherryvale
Mall, LLC, Hixson Mall, LLC, Imperial Valley Mall GP, LLC, JG Winston-Salem, LLC,
Kirkwood Mall Acquisition LLC, Kirkwood Mall Mezz LLC, Layton Hills Mall CMBS, LLC,
Madison/East Towne, LLC, Madison/West Towne, LLC, Madison Joint Venture, LLC, Mayfaire
GP, LLC, MDN/Laredo GP, LLC, Mortgage Holdings, LLC, Multi-GP Holdings, LLC, Pearland
Ground, LLC, Pearland Town Center GP, LLC, Frontier Mall Associates Limited Partnership,
Turtle Creek Limited Partnership, POM-College Station, LLC, CBL RM-Waco, LLC, Arbor Place
Limited Partnership, Imperial Valley Mall 1, L.P., Imperial Valley Mall, L.P., Mayfaire Town
Center, LP, Pearland Town Center Limited Partnership, CBL SM-Brownsville, LLC, Mall Del
Norte, LLC, CBL/Westmoreland I, LLC, CBL/Westmoreland I, LLC, CBL/Westmoreland, L.P.,
and CW Joint Venture, LLC.

Tax Code means the Internal Revenue Code of 1986, as amended from time to time.
U.S. Trustee means the United States Trustee for Region 7.

Unimpaired means, with respect to a Claim, Interest, or Class of Claims or
Interests, not “impaired” within the meaning of such term in section 1124 of the Bankruptcy Code.

Voting Deadline means [e] at 5:00 p.m. prevailing Central Time, or such other date
and time as may set by the Bankruptcy Court.

Warrant Agreement means that certain warrant agreement, dated as of the
Effective Date (as the same may be amended, restated, amended and restated, supplemented, or
otherwise modified from time to time in accordance with the terms thereof), to be entered into by
and among Reorganized REIT and the warrant agent named therein that will govern the terms of
the Warrants, which shall contain terms substantially consistent with the Warrant Term Sheet.

Warrant Equity means the New Common Stock to be issued upon the exercise of
the Warrants.

Warrant Term Sheet means that certain term sheet attached hereto as Exhibit B
that sets forth the principal terms of the Warrants.

[Warrants means warrants, issued pursuant to the Warrant Agreement.]?

Wells Fargo Adversary Proceeding means the adversary proceeding in the Chapter
11 Cases styled CBL & Associates Properties, Inc. et al. v. Wells Fargo Bank, N.A., No. 20-03454
(DRJ), described more fully in the Section V.D of the Disclosure Statement.

1.2 Interpretation; Application of Definitions; Rules of Construction.

Unless otherwise specified, all section or exhibit references in the Plan are to the
respective section in or exhibit to the Plan, as the same may be amended, waived, or modified from

2 Warrants and related terms remain subject to discussions between the Debtors and the Required Consenting
Noteholders.
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time to time in accordance with the terms hereof and the Restructuring Support Agreement. The
words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import refer to the
Plan as a whole and not to any particular section, subsection, or clause contained therein and have
the same meaning as “in the Plan,” “of the Plan,” “to the Plan,” and “under the Plan,” respectively.
The words “includes” and “including” are not limiting. The headings in the Plan are for
convenience of reference only and shall not limit or otherwise affect the provisions hereof. For
purposes herein: (i) in the appropriate context, each term, whether stated in the singular or plural,
shall include both the singular and plural, and pronouns stated in the masculine, feminine, or neuter
gender shall include the masculine, feminine, and the neuter gender; (ii) any reference herein to a
contract, lease, instrument, release, indenture, or other agreement or document being in a particular
form or on particular terms and conditions means that the referenced document shall be
substantially in that form or substantially on those terms and conditions; (iii) the rules of
construction set forth in section 102 of the Bankruptcy Code shall apply; and (iv) any term used in
capitalized form herein that is not otherwise defined but that is used in the Bankruptcy Code or the
Bankruptcy Rules shall have the meaning assigned to that term in the Bankruptcy Code or the
Bankruptcy Rules, as the case may be.

1.3 Consent Rights of Required Consenting Noteholders.

Notwithstanding anything herein to the contrary, any and all consent rights of the
Required Consenting Noteholders set forth in the Restructuring Support Agreement, including
with respect to the form and substance of the Plan, and any other Plan Documents, and any
amendments, restatements, supplements, or other modifications to such documents, and any
consents, waivers, or other deviations under or from any such documents, shall be incorporated
herein by this reference and fully enforceable as if stated in full herein.

1.4 Reference to Monetary Figures.

All references in the Plan to monetary figures shall refer to the legal tender of the
United States of America unless otherwise expressly provided.

15 Controlling Document.

In the event of an inconsistency between the Plan and any document in the Plan
Supplement, the terms of the relevant document in the Plan Supplement shall control unless
otherwise specified in such Plan Supplement document. In the event of an inconsistency between
the Plan and Plan Document (other than a Plan Supplement document), or between the Plan and
the Disclosure Statement, the Plan shall control. The provisions of the Plan and of the
Confirmation Order shall be construed in a manner consistent with each other so as to effectuate
the purposes of each; provided, that if there is determined to be any inconsistency between any
provision of the Plan and any provision of the Confirmation Order that cannot be so reconciled,
then, solely to the extent of such inconsistency, the provisions of the Confirmation Order shall
govern, and any such provisions of the Confirmation Order shall be deemed a modification of the
Plan.
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ARTICLE I ADMINISTRATIVE EXPENSE CLAIMS, FEE CLAIMS,
PRIORITY TAX CLAIMS, AND RESTRUCTURING EXPENSES.

2.1 Treatment of Administrative Expense Claims.

Except to the extent that a holder of an Allowed Administrative Expense Claim
agrees to a different treatment, each holder of an Allowed Administrative Expense Claim (other
than a Fee Claim or Restructuring Expenses) shall receive, in full and final satisfaction of such
Claim, Cash in an amount equal to such Allowed Administrative Expense Claim on, or as soon
thereafter as is reasonably practicable, the later of (i) the Effective Date and (ii) the first Business
Day after the date that is thirty (30) calendar days after the date such Administrative Expense
Claim becomes an Allowed Administrative Expense Claim; provided, that Allowed
Administrative Expense Claims representing liabilities incurred in the ordinary course of business
by the Debtors shall be paid by the Debtors or the Reorganized Debtors, as applicable, in the
ordinary course of business, consistent with past practice and in accordance with the terms and
subject to the conditions of any orders or agreements governing, instruments evidencing, or other
documents establishing, such liabilities.

2.2 Treatment of Fee Claims.

@ All Professional Persons seeking approval by the Bankruptcy Court of
compensation for services rendered or reimbursement of expenses incurred through and including
the Effective Date under sections 327, 328, 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), 503(b)(5),
or 1103 of the Bankruptcy Code shall (i) file, on or before the date that is thirty (30) days after the
Effective Date, their respective applications for final allowances of compensation for services
rendered and reimbursement of expenses incurred and (ii) be paid in full, in Cash, in such amounts
as are Allowed by the Bankruptcy Court or authorized to be paid in accordance with the order(s)
relating to or allowing any such Fee Claim. The Debtors are authorized to pay compensation for
professional services rendered and reimbursement of expenses incurred after the Confirmation
Date in the ordinary course and without the need for Bankruptcy Court approval.

(b) On or prior to the Effective Date, the Debtors shall establish and fund the
Fee Escrow Account. The Debtors shall fund the Fee Escrow Account with Cash equal to the
Professional Persons’ good faith estimates of the Fee Claims, which estimate shall be provided to
the Debtors at least three (3) days prior to the Effective Date. Funds held in the Fee Escrow
Account shall not be considered property of the Debtors’ Estates or property of the Reorganized
Debtors, but shall revert to the Reorganized Debtors only after all Fee Claims allowed by the
Bankruptcy Court have been irrevocably paid in full. The Fee Escrow Account shall be held in
trust for Professional Persons retained by the Debtors and for no other parties until all Fee Claims
Allowed by the Bankruptcy Court have been paid in full. Fee Claims shall be paid in full, in Cash,
in such amounts as are Allowed by the Bankruptcy Court (i) on the date upon which an order
relating to any such Allowed Fee Claim becomes a Final Order or (ii) on such other terms as may
be mutually agreed upon between the holder of such an Allowed Fee Claim and the Debtors or the
Reorganized Debtors, as applicable. The Reorganized Debtors’ obligations with respect to Fee
Claims shall not be limited by nor deemed limited to the balance of funds held in the Fee Escrow
Account. To the extent that funds held in the Fee Escrow Account are insufficient to satisfy the
amount of accrued Fee Claims owing to the Professional Persons, such Professional Persons shall
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have an Allowed Administrative Expense Claim for any such deficiency, which shall be satisfied
in accordance with section 2.1 of the Plan. No Liens, claims, or interests shall encumber the
Professional Fee Escrow in any way.

(©) Any objections to Fee Claims shall be served and filed (i) no later than
twenty-one (21) days after the filing of the final applications for compensation or reimbursement
or (ii) such later date as ordered by the Bankruptcy Court upon a motion of the Reorganized
Debtors.

2.3 Treatment of Priority Tax Claims.

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a
different treatment, each holder of an Allowed Priority Tax Claim shall receive, in full and final
satisfaction of such Allowed Priority Tax Claim, at the option of the Debtors (with the consent of
the Required Consenting Noteholders, such consent not be unreasonably withheld, conditioned, or
delayed) or the Reorganized Debtors, as applicable (i) Cash in an amount equal to such Allowed
Priority Tax Claim on, or as soon thereafter as is reasonably practicable, the later of (a) the
Effective Date, to the extent such Claim is an Allowed Priority Tax Claim on the Effective Date,
(b) the first Business Day after the date that is thirty (30) calendar days after the date such Priority
Tax Claim becomes an Allowed Priority Tax Claim, and (c) the date such Allowed Priority Tax
Claim is due and payable in the ordinary course as such obligation becomes due; provided, that
the Debtors reserve the right to prepay all or a portion of any such amounts at any time under this
option without penalty or premium, or (ii) such other treatment reasonably acceptable to the
Debtors (with the consent of the Required Consenting Noteholders, such consent not be
unreasonably withheld, conditioned, or delayed) or Reorganized Debtors (as applicable) and
consistent with the provisions of section 1129(a)(9) of the Bankruptcy Code.

2.4 Payment of Restructuring Expenses.

@ The Restructuring Expenses incurred, or estimated to be incurred, up to and
including the Effective Date (or, with respect to necessary post-Effective Date activities, after the
Effective Date), shall be paid in full in Cash on or prior to the Effective Date (to the extent not
previously paid during the course of the Chapter 11 Cases) in accordance with, and subject to, the
terms of the Restructuring Support Agreement, without any requirement to file a fee application
with the Bankruptcy Court, without the need for itemized time detail, or without any requirement
for Bankruptcy Court review or approval. All Restructuring Expenses to be paid on the Effective
Date shall be estimated prior to and as of the Effective Date and such estimates shall be delivered
to the Debtors at least three (3) days before the anticipated Effective Date; provided, that such
estimates shall not be considered an admission or limitation with respect to such Restructuring
Expenses. On the Effective Date, or as soon as practicable thereafter, final invoices for all
Restructuring Expenses incurred prior to and as of the Effective Date shall be submitted to the
Debtors.

(b) Pursuant to the Senior Unsecured Notes Indenture, all accrued and unpaid
reasonable and documented Senior Unsecured Notes Trustee Fees and Expenses incurred up to
(and including) the Effective Date shall be paid in full in Cash on the Effective Date, in each case
without (i) any reduction to recoveries of the Holders of Senior Unsecured Notes Claims, (ii) any
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requirement to file a fee application with the Bankruptcy Court, (iii) the need for itemized time
detail, or (iv) any requirement for Bankruptcy Court review. Notwithstanding anything to the
contrary set forth herein, the Senior Unsecured Notes Trustee shall have the right to exercise the
Senior Unsecured Notes Charging Lien against distributions to holders of the Senior Unsecured
Notes Claims, respectively, for the payment of the Senior Unsecured Notes Trustee Fees and
Expenses.

2.5 Statutory Fees.

All Statutory Fees due and payable prior to the Effective Date shall be paid by the
Debtors or the Reorganized Debtors. On and after the Effective Date, the Reorganized Debtors
shall pay any and all Statutory Fees when due and payable, and shall file with the Bankruptcy
Court quarterly reports in a form reasonably acceptable to the U.S. Trustee. Each Debtor or
Reorganized Debtor, as applicable, shall remain obligated to pay quarterly fees to the U.S. Trustee
until the earliest of that particular Debtor’s, or Reorganized Debtor’s, as applicable, case being
closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy Code.

ARTICLE Il CLASSIFICATION OF CLAIMS AND INTERESTS.

3.1 Classification in General.

A Claim or Interest is placed in a particular Class for all purposes, including voting,
confirmation, and distribution under the Plan and under sections 1122 and 1123(a)(1) of the
Bankruptcy Code; provided, that a Claim or Interest is placed in a particular Class for the purpose
of receiving distributions pursuant to the Plan only to the extent that such Claim or Interest is an
Allowed Claim or Allowed Interest in that Class and such Claim or Interest has not been satisfied,
released, or otherwise settled prior to the Effective Date.

3.2 Formation of Debtor Groups for Convenience Only.

The Plan groups the Debtors together solely for the purpose of describing treatment
under the Plan, confirmation of the Plan, and making Plan Distributions in respect of Claims
against and Interests in the Debtors under the Plan. Such groupings shall not affect any Debtor’s
status as a separate legal entity, change the organizational structure of the Debtors’ business
enterprise, constitute a change of control of any Debtor for any purpose, cause a merger of
consolidation of any legal entities, or cause the transfer of any Assets; and, except as otherwise
provided by or permitted under the Plan, all Debtors shall continue to exist as separate legal
entities.

3.3 Summary of Classification of Claims and Interests.

The following table designates the Classes of Claims against and Interests in the
Debtors and specifies which Classes are (i) Impaired and Unimpaired under the Plan, (ii) entitled
to vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code, and
(iii) deemed to accept or reject the Plan. In accordance with section 1123(a)(1) of the Bankruptcy
Code, Administrative Expense Claims and Priority Tax Claims have not been classified. The
classification of Claims and Interests set forth herein shall apply separately to each Debtor.
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Class Type of Claim or Interest Impairment Entitled to Vote
Class 1 Other Priority Claims Unimpaired No (Presumed to accept)
Class 2 Other Secured Claims Unimpaired No (Presumed to accept)
Class 3 Bank Lender Secured Claims Impaired Yes
Class 4 Cor]senting Crossholder Secured Impaired Yes

Claims
Class 5 Bank Lender Deficiency Claims Impaired Yes
Class 6 Coqsenting Crossholder Deficiency Impaired YVes

Claims
Class 7 Senior Unsecured Notes Claims Impaired Yes
Class 8 Ongoing Trade Claims Unimpaired No (Presumed to accept)
Class 9 General Unsecured Claims Impaired Yes
Class 10 Intercompany Claims Unimpaired No (Presumed to accept)
Class 11 Existing LP Preferred Units Impaired No (Deemed to reject)
Class 12 Existing LP Common Units Impaired Yes
Class 13 Existing REIT Preferred Stock Impaired Yes
Class 14 Existing REIT Common Stock Impaired Yes
Class 15 Intercompany Interests Unimpaired No (Presumed to accept)
Class 16 Section 510(b) Claims Impaired Yes

34 Special Provision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the
rights of the Debtors or the Reorganized Debtors, as applicable, in respect of any Unimpaired
Claims, including all rights in respect of legal and equitable defenses to, or setoffs or recoupments
against, any such Unimpaired Claims.

35 Separate Classification of Other Secured Claims.

Although all Other Secured Claims have been placed in one Class for purposes of
nomenclature within the Plan, each Other Secured Claim, to the extent secured by a Lien on
Collateral different from the Collateral securing a different Other Secured Claim, shall be treated
as being in a separate sub-Class for the purposes of voting to accept or reject the Plan and receiving
Plan Distributions.

3.6 Elimination of VVacant Classes.

Any Class that, as of the commencement of the Confirmation Hearing, does not
have at least one holder of a Claim or Interest that is Allowed in an amount greater than zero for
voting purposes shall be considered vacant, deemed eliminated from the Plan for purposes of
voting to accept or reject the Plan, and disregarded for purposes of determining whether the Plan
satisfies section 1129(a)(8) of the Bankruptcy Code with respect to such Class.
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3.7 Voting Classes; Presumed Acceptance by Non-Voting Classes.

With respect to each Debtor, if a Class contained Claims eligible to vote and no
holder of Claims eligible to vote in such Class votes to accept or reject the Plan, the Plan shall be
presumed accepted by the holders of such Claims in such Class.

3.8 Voting; Presumptions; Solicitation.

€)) Acceptance by Certain Impaired Classes. Only holders of Claims and
Interests in Classes 3, 4, 5, 6, 7, 9, 12, 13, 14, and 16 are entitled to vote to accept or reject the
Plan. An Impaired Class of Claims or Interests shall have accepted the Plan if (i) the holders of at
least two-thirds (2/3) in amount of the Allowed Claims or Interests actually voting in such Class
have voted to accept the Plan and (ii) the holders of more than one-half (1/2) in number of the
Allowed Claims or Interests actually voting in such Class have voted to accept the Plan. Holders
of Claims and Interests in Classes 3, 4, 5, 6, 7, 9, 12, 13, 14, and 16 shall receive ballots containing
detailed voting instructions.

(b) Presumed Acceptance by Unimpaired Classes. Holders of Claims and
Interests in Classes 1, 2, 8, 10, and 15 are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Accordingly, such holders are not entitled to
vote to accept or reject the Plan.

(©) Deemed Rejection by Impaired Class. Holders of Interests in Class 11
are deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Accordingly, such holders are not entitled to vote to accept or reject the Plan.

3.9 Non-Consensual Confirmation.

If any Class is deemed to reject the Plan or is entitled to vote on the Plan and does
not vote to accept the Plan, the Debtors (with the consent of the Required Consenting Noteholders,
such consent not to be unreasonably withheld) may (i) seek confirmation of the Plan under section
1129(b) of the Bankruptcy Code or (ii) amend or modify the Plan in accordance with the terms
hereof and the Bankruptcy Code, including by (a) modifying the treatment applicable to a Class of
Claims or Interests to render such Class of Claims or Interests Unimpaired to the extent permitted
by the Bankruptcy Code and the Bankruptcy Rules or (b) withdrawing the Plan as to an individual
Debtor at any time before the Confirmation Date. If a controversy arises as to whether any Claims
or Interests, or any Class of Claims or Interests, are Impaired, the Bankruptcy Court shall, after
notice and a hearing, determine such controversy on or before the Confirmation Date.

3.10 No Waiver.

Nothing contained in the Plan shall be construed to waive a Debtor’s or other
Person’s right to object on any basis to any Claim.
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ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.

4.1 Class 1: Other Priority Claims.

@ Treatment: The legal, equitable, and contractual rights of the holders of
Allowed Other Priority Claims are unaltered by the Plan. Except to the extent that a holder of an
Allowed Other Priority Claim agrees to different treatment, on the later of the Effective Date and
the date that is twenty (20) days after the date such Other Priority Claim becomes an Allowed
Claim, or as soon thereafter as is reasonably practicable, each holder of an Allowed Other Priority
Claim shall receive, on account of such Allowed Claim, at the option of the Reorganized Debtors
(i) Cash in an amount equal to the Allowed amount of such Claim or (ii) other treatment consistent
with the provisions of section 1129 of the Bankruptcy Code.

(b) Impairment and Voting: Allowed Other Priority Claims are Unimpaired.
In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed Other Priority
Claims are conclusively presumed to accept the Plan and are not entitled to vote to accept or reject
the Plan, and the votes of such holders shall not be solicited with respect to such Allowed Other
Priority Claims.

4.2 Class 2: Other Secured Claims.

@ Treatment: The legal, equitable, and contractual rights of the holders of
Allowed Other Secured Claims are unaltered by the Plan. Except to the extent that a holder of an
Allowed Other Secured Claim agrees to different treatment, on the later of the Effective Date and
the date that is twenty (20) days after the date such Other Secured Claim becomes an Allowed
Claim, or as soon thereafter as is reasonably practicable, each holder of an Allowed Other Secured
Claim shall receive, on account of such Allowed Claim, at the option of the Reorganized Debtors
(i) Cash in an amount equal to the Allowed amount of such Claim, (ii) Reinstatement or such other
treatment sufficient to render such holder’s Allowed Other Secured Claim Unimpaired pursuant
to section 1124 of the Bankruptcy Code, or (iii) such other recovery necessary to satisfy section
1129 of the Bankruptcy Code.

(b) Impairment and Voting: Allowed Other Secured Claims are Unimpaired.
In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed Other Secured
Claims are conclusively presumed to accept the Plan and are not entitled to vote to accept or reject
the Plan, and the votes of such holders shall not be solicited with respect to such Allowed Other
Secured Claims.

4.3 Class 3: Bank Lender Secured Claims.

@) Allowance: The Bank Lender Secured Claims shall be deemed Allowed on
the Effective Date in the Bank Lender Secured Claim Amount.

(b) Treatment: Upon the later of the Effective Date and the date on which
such Bank Lender Secured Claim becomes an Allowed Claim, each holder of an Allowed Bank
Lender Secured Claim shall receive, in full and final satisfaction of such Claim, such holder’s Pro
Rata share of the Bank Lender Secured Claim Exit Credit Facility Distribution.
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(©) Impairment and Voting: Bank Lender Secured Claims are Impaired.
Holders of Bank Lender Secured Claims are entitled to vote on the Plan.

4.4 Class 4: Consenting Crossholder Secured Claims

@) Allowance: The Consenting Crossholder Secured Claims shall be deemed
Allowed in the Consenting Crossholder Secured Claim Amount.

(b) Treatment: Except to the extent that a holder of a Consenting Crossholder
Secured Claim agrees to a less favorable treatment of such Claim, on the Effective Date, or as soon
as reasonably practicable thereafter, each holder of an Allowed Consenting Crossholder Secured
Claim shall receive, in full and final satisfaction of such Claim, such holder’s Pro Rata share of
the Consenting Crossholder Secured Claims Recovery Pool.

(©) Impairment and Voting: Consenting Crossholder Secured Claims are
Impaired. Holders of Consenting Crossholder Secured Claims are entitled to vote on the Plan.

45 Class 5: Bank Lender Deficiency Claims.

@) Allowance: The Bank Lender Deficiency Claims shall be deemed Allowed
on the Effective Date in the Bank Lender Deficiency Claim Amount.

(b) Treatment: Upon the later to occur of the Effective Date and the date on
which such Bank Lender Deficiency Claim becomes an Allowed Claim, in full and complete
satisfaction of the such Claim, if any, each holder of such Claim shall receive:

(i)  its Pro Rata share of the Bank Lender Deficiency Claim Exit Credit
Facility Distribution; and

(i)  solely in the event that the Bankruptcy Court determines that the
holders of Bank Lender Deficiency Claims are entitled to an
additional recovery to confirm the Plan, its Pro Rata share of the
Bank Lender Deficiency Claims Equity Distribution, subject to
dilution by the Warrants, the Management Incentive Plan and
subsequent issuances of common equity (including securities or
instruments convertible into common equity) by the REIT from time
to time after the Effective Date, as set forth herein.

(© Impairment and Voting: Bank Lender Deficiency Claims are Impaired.
Holders of Bank Lender Deficiency Claims are entitled to vote on the Plan.

4.6 Class 6: Consenting Crossholder Deficiency Claims.

@) Allowance: The Consenting Crossholder Deficiency Claims shall be
deemed Allowed on the Effective Date in the Consenting Crossholder Deficiency Claim Amount.

(b) Treatment: On or after the Effective Date, in full and complete satisfaction
of the Consenting Crossholder Deficiency Claims, if any, each holder of such Claim shall receive,
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as less favorable treatment in respect of its Consenting Crossholder Deficiency Claims than the
Bank Lender Deficiency Claims, its Pro Rata share of the Consenting Crossholder Deficiency
Claims Recovery Pool, which shall be subject to dilution by the Warrants, the Management
Incentive Plan, and subsequent issuances of common equity (including securities or instruments
convertible into common equity) by the REIT from time to time after the Effective Date, as set
forth herein.

(©) Impairment and Voting: Consenting Crossholder Deficiency Claims are
Impaired. Holders of Consenting Crossholder Deficiency Claims are entitled to vote on the Plan.

4.7 Class 7: Senior Unsecured Notes Claims.

€)) Allowance: The Senior Unsecured Notes Claims shall be deemed Allowed
on the Effective Date in the aggregate amount of $[e] and shall not be subject to any objection or
challenge.

(b) Treatment: [Except to the extent that a holder of a Senior Unsecured Notes
Claim exercises the Senior Unsecured Notes Claim Election,] on the Effective Date, or as soon as
reasonably practicable thereafter, each holder of an Allowed Senior Unsecured Notes Claim shall
receive, in full and final satisfaction of such Claim, such holder’s Pro Rata share of:

(i)  the Senior Unsecured Notes New Preferred Stock Distribution; and

(i)  the Senior Unsecured Notes New Common Stock Distribution,
subject to dilution by the Warrants, the Management Incentive Plan,
and subsequent issuances of common equity (including securities or
instruments convertible into common equity) by the REIT from time
to time after the Effective Date.

(© Impairment and Voting: Senior Unsecured Notes Claims are Impaired.
Holders of Senior Unsecured Notes Claims are entitled to vote on the Plan.

4.8 Class 8: Ongoing Trade Claims.

@) Treatment: Except to the extent that a holder of an Allowed Ongoing
Trade Claim agrees to different treatment, on and after the Effective Date, or as soon as reasonably
practicable thereafter, each holder of an Allowed Ongoing Trade Claim shall receive, at the
Debtors’ election (with the consent of the Required Consenting Noteholders, such consent not to
be unreasonably withheld), either: (i) payment in full in Cash; (ii) payment in the ordinary course
of business as if the Chapter 11 Cases had never been commenced; or (iii) such other treatment
rendering such holder’s Allowed Ongoing Trade Claim Unimpaired.®

(b) Impairment and Voting: Allowed Ongoing Trade Claims are Unimpaired.
In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed Ongoing Trade
Claims are conclusively presumed to accept the Plan and are not entitled to vote to accept or reject

3 Subiject to diligence regarding Ongoing Trade Claims pool.
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the Plan, and the votes of such holders shall not be solicited with respect to such Allowed Ongoing
Trade Claims.

49 Class 9: General Unsecured Claims.

@) Treatment: Except to the extent that a holder of an Allowed General
Unsecured Claim agrees to different treatment, on and after the Effective Date, or as soon as
reasonably practicable thereafter, each holder of an Allowed General Unsecured Claim shall
receive: [TBD].*

(b) Impairment and Voting: General Unsecured Claims are Impaired.
Holders of General Unsecured Claims are entitled to vote on the Plan.

4.10 Class 10: Intercompany Claims.

@ Treatment: On or after the Effective Date, all Intercompany Claims shall
be paid, adjusted, continued, settled, reinstated, discharged, or eliminated, in each case to the extent
determined to be appropriate by the Debtors (with the consent of the Required Consenting
Noteholders, such consent not to be unreasonably withheld) or Reorganized Debtors, as applicable.

(b) Impairment and Voting: All Allowed Intercompany Claims are deemed
Unimpaired. In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed
Intercompany Claims are conclusively presumed to accept the Plan and are not entitled to vote to
accept or reject the Plan, and the votes of such holders shall not be solicited with respect to such
Allowed Intercompany Claims.

4.11 Class 11: Existing LP Preferred Units.

@ Treatment: On the Effective Date, the Existing LP Preferred Units shall
be cancelled (or otherwise eliminated) and shall receive no distribution under the Plan.

(b) Impairment and Voting: The Existing LP Preferred Units are Impaired
by the Plan, and the holders thereof are conclusively deemed to have rejected the Plan pursuant to
section 1126(g) of the Bankruptcy Code. Holders of Existing LP Preferred Units are not entitled
to vote to accept or reject the Plan and the votes of such holders shall not be solicited with respect
to such Allowed Existing LP Preferred Units.

4.12 Class 12: Existing LP Common Units.

@) Treatment: On the Effective Date, the Existing LP Common Units shall
be cancelled (or otherwise eliminated).

(i) If each of Class 12, 13, and 14 is an Accepting Class, on the
Effective Date, at the election of the Debtors with the reasonable
consent of the Required Consenting Noteholders, each holder of an
Existing LP Common Unit shall either (i) receive its Pro Rata share

4 Subject to diligence regarding General Unsecured Claims pool and executory contracts to be rejected.
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(i)

of (y) the New LP Units and (z) [®]% of the Warrants or (ii) be
deemed to have converted or redeemed, as applicable, such holder’s
Existing LP Common Unit(s), effective the day prior to the
Distribution Record Date, in exchange for Existing REIT Common
Stock on terms consistent with the applicable prepetition agreements
for the Existing LP Common Units, thereby receiving such
treatment as if such holder owned Existing REIT Common Stock on
the Distribution Record Date.

If either Class 12, 13, or 14 is not an Accepting Class, each holder
of an Allowed Existing LP Common Unit shall not receive or retain
any distribution on account of such Interest.

(b) Impairment and Voting: Existing LP Common Units are Impaired by the
Plan. Holders of Existing LP Common Units are entitled to vote on the Plan.

4.13 Class 13: Existing REIT Preferred Stock.

@ Treatment: On the Effective Date, the Existing REIT Preferred Stock shall
be cancelled (or otherwise eliminated).

(i)

(i)

If each of Class 12, 13, and 14 is an Accepting Class, on the
Effective Date, or as soon as reasonably practicable thereafter, each
holder of Allowed Existing REIT Preferred Stock shall receive, in
full and final satisfaction of such Interest, such holder’s Pro Rata
share of (i) [#]% of the New Common Stock and (ii) [#]% of the
Warrants, each subject to dilution by the Warrants, the Management
Incentive Plan, and subsequent issuances of common equity
(including securities or instruments convertible into common
equity) by the REIT from time to time after the Effective Date, as
set forth herein.®

If either Class 12, 13, or 14 is not an Accepting Class, each holder
of Allowed Existing REIT Preferred Stock shall not receive or retain
any distribution on account of such Interest.

(b) Impairment and Voting: Existing REIT Preferred Stock are Impaired.
Holders of Existing REIT Preferred Stock are entitled to vote on the Plan.

4.14 Class 14: Existing REIT Common Stock.

@) Treatment: On the Effective Date, the Existing REIT Common Stock shall
be cancelled (or otherwise eliminated).

5 Debtors and Required Consenting Noteholders to discuss cash-out option for holders of Existing REIT Preferred
Stock on terms reasonably acceptable to the Debtors and Required Consenting Noteholders.
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(i) Ifeachof Class 12, 13, and 14 is an Accepting Class, each holder of
Allowed Existing REIT Common Stock shall receive, on the
Effective Date, or as soon as reasonably practicable thereafter, in
full and final satisfaction of such Interest, such holder’s Pro Rata
share of (i) [#]% of the New Common Stock and (ii) [#]% of the
Warrants, each subject to dilution by the Warrants, the Management
Incentive Plan, and subsequent issuances of common equity
(including securities or instruments convertible into common
equity) by the REIT from time to time after the Effective Date, as
set forth herein.

(it)  If either Class 12, 13, or 14 is not an Accepting Class, each holder
of Allowed Existing REIT Common Stock shall not receive or retain
any distribution on account of such Interest.

(b) Impairment and Voting: Existing REIT Common Stock are Impaired.
Holders of Existing REIT Common Stock are entitled to vote on the Plan.

4.15 Class 15: Intercompany Interests.

@) Treatment: On the Effective Date, all Intercompany Interests shall be
treated as set forth in section 5.10 of the Plan.

(b) Impairment and Voting: Allowed Intercompany Interests are
Unimpaired. In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed
Intercompany Interests are conclusively presumed to accept the Plan and are not entitled to vote
to accept or reject the Plan, and the votes of such holders shall not be solicited with respect to such
Allowed Intercompany Interests.

4.16 Class 16: Section 510(b) Claims.

@ Treatment: Section 510(b) Claims shall be cancelled, released, discharged,
and extinguished as of the Effective Date and shall be of no further force or effect, and holders of
Section 510(b) Claims shall receive New Common Stock in an amount sufficient to provide such
holder a percentage recovery equal to the percentage recovery provided to holders of Existing
REIT Common Stock pursuant to the Plan.®

(b) Impairment and Voting: Section 510(b) Claims are Impaired by the Plan.
Holders of Section 510(b) Claims are entitled to vote on the Plan.

& Any recovery for Section 510(b) Claims to come out of the 10% of New Common Stock allocated to existing
equity.
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ARTICLE V MEANS FOR IMPLEMENTATION.

5.1 Compromise and Settlement of Claims, Interests, and Controversies.

Pursuant to section 363 and 1123(b)(2) of the Bankruptcy Code and Bankruptcy
Rule 9019 and in consideration for the distributions and other benefits provided pursuant to the
Plan, the provisions of the Plan shall constitute a good faith compromise of all Claims, Interests,
and controversies relating to the contractual, legal, and subordination rights that a creditor or an
Interest holder may have with respect to any Allowed Claim or Interest or any distribution to be
made on account of such Allowed Claim or Interest. The entry of the Confirmation Order shall
constitute the Bankruptcy Court’s approval of the compromise or settlement of all such Claims,
Interests, and controversies, as well as a finding by the Bankruptcy Court that such compromise
or settlement is in the best interests of the Debtors, their Estates, and holders of such Claims and
Interests, and is fair, equitable, and reasonable.

5.2 Continued  Corporate  Existence; Effectuating Documents;
Restructuring Transactions.

@ Except as otherwise provided in the Plan or the Plan Documents, the
Debtors shall continue to exist after the Effective Date as Reorganized Debtors as a separate
corporation, limited liability company, partnership, or other form of entity, as the case may be,
with all the powers of a corporation, limited liability company, partnership, or other form of entity,
as the case may be, in accordance with the applicable laws of the respective jurisdictions in which
they are incorporated or organized and pursuant to the respective certificate of incorporation and
bylaws (or other analogous formation documents) in effect before the Effective Date or the New
Corporate Governance Documents, as applicable, except to the extent such certificate of
incorporation or bylaws (or other analogous formation, constituent or governance documents) is
amended by the Plan or otherwise, and to the extent any such document is amended, such document
is deemed to be amended pursuant to the Plan and requires no further action or approval (other
than any requisite filings required under applicable state or federal law).

(b) On and after the Effective Date, all actions contemplated by the Plan shall
be deemed authorized and approved by the Bankruptcy Court in all respects without any further
corporate or equityholder action (or any other party, including, without limitation, securityholders,
members, limited or general partners, managers, directors, or officers of the Debtors or
Reorganized Debtors, as applicable), including (i) the adoption, execution, and/or filing of the New
Corporate Governance Documents; (ii) the selection of the directors, managers, and officers for
the Reorganized Debtors, including the appointment of the New Board; (iii) the authorization,
issuance, and distribution of the Exit Credit Facility, the New Common Stock, the New Preferred
Stock, the New LP Units, and the Warrants and the execution, delivery, and filing of any
documents pertaining thereto, as applicable; (iv) the rejection, assumption, or assumption and
assignment, as applicable, of executory contracts; (v) the implementation of the Restructuring
Transactions; (vi) the adoption of the Management Incentive Plan by the New Board; and (vii) all
other actions contemplated by the Plan (whether to occur before, on, or after the Effective Date).
Upon the Effective Date, all matters provided for in the Plan involving the corporate structure of
the Reorganized Debtors, and any corporate, partnership, limited liability company, or other
governance action required by the Debtors or the Reorganized Debtors in connection with the Plan
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shall be deemed to have occurred and shall be in effect, without any requirement of further
corporate or other action by any security holders, members, directors, or officers of the Debtors or
Reorganized Debtors, as applicable.

(©) On or after the Effective Date, each Reorganized Debtor may, in its sole
discretion, without supervision or approval by the Bankruptcy Court and free of any restrictions
of the Bankruptcy Code or Bankruptcy Rules take such action as permitted by applicable law and
the New Corporate Governance Documents, as such Reorganized Debtor may determine is
reasonable and appropriate, including causing (i) a Reorganized Debtor to be merged into another
Reorganized Debtor or an affiliate of a Reorganized Debtor; (ii) a Reorganized Debtor to be
dissolved, wound down, converted, or liquidated; (iii) the legal name of a Reorganized Debtor to
be changed; or (iv) the closure of a Reorganized Debtor’s Chapter 11 Case on the Effective Date
or any time thereafter, and such action and documents are deemed to require no further action or
approval (other than any requisite filings required under applicable state, provincial, federal, or
foreign law).

(d) Following the Confirmation Date, the Debtors may take all actions
consistent with the Plan as may be necessary or appropriate in the Debtors’ discretion, with the
consent, not to be unreasonably withheld, conditioned, or delayed, of the Required Consenting
Noteholders, prior to the Effective Date, and thereafter in the Reorganized Debtors’ discretion, to
effect any transaction described in, approved by, contemplated by, or necessary to effectuate the
Restructuring Transactions (as defined in this section 5.2 of the Plan) under and in connection with
the Plan. The Restructuring Transactions shall be subject to the consent, not to be unreasonably
withheld, conditioned, or delayed, of the Required Consenting Noteholders prior to the Effective
Date, and thereafter, consummated in the Reorganized Debtors’ discretion, and shall be structured
in a manner that ensures that the Reorganized Debtors receive favorable and efficient tax treatment,
given the totality of the circumstances.

(e) On the Effective Date or as soon thereafter as is reasonably practicable, the
Reorganized Debtors may take all actions as may be necessary or appropriate to effect any
transaction described in, approved by, or necessary or appropriate to effectuate the Plan, pursuant
to section 1123(a)(5)(D) of the Bankruptcy Code, including (i) the consummation of the
transactions provided for under or contemplated by the Plan, the Restructuring Support
Agreement, the Exit Credit Facility Term Sheet, and the Restructuring Transaction Steps, (ii) the
execution and delivery of appropriate agreements or other documents (including the Plan
Documents) containing terms that are consistent with or reasonably necessary to implement the
terms of the Plan, the Restructuring Support Agreement, the Exit Credit Facility Term Sheet, and
the Restructuring Transaction Steps and that satisfy the requirements of applicable law, (iii) the
execution and delivery of appropriate instruments (including the Plan Documents) of transfer,
assignment, assumption, or delegation of any property, right, liability, duty, or obligation on terms
consistent with the terms of the Plan, the Restructuring Support Agreement, the Exit Credit Facility
Term Sheet, and the Restructuring Transaction Steps, (iv) the formation of the Exit Credit Facility
Borrower, (v) the execution and delivery of appropriate instruments (including the Plan
Documents) to effectuate the transfer, assignment, assumption, or delegation of any property, right,
liability, duty, or obligation required for the Exit Credit Facility Borrower to become the owner of
the direct and indirect subsidiaries of LP that own the First Lien Credit Facility Collateral, and
(vi) all other actions that the Debtors and the Required Consenting Noteholders, or Reorganized
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Debtors, as applicable, determine are necessary or appropriate and consistent with the Plan, the
Restructuring Support Agreement, the Exit Credit Facility Term Sheet, and the Restructuring
Transaction Steps (collectively, the “Restructuring Transactions”). The authorizations and
approvals contemplated in this section 5.2 of the Plan shall be effective notwithstanding any
requirements under non-bankruptcy law.

()] On the Effective Date, the New Corporate Governance Documents shall be
adopted automatically by the applicable Reorganized Debtors, and shall be amended or amended
and restated, as applicable, as may be required to be consistent with the provisions of the Plan and
the Restructuring Support Agreement, and shall be deemed to be valid, binding, and enforceable
obligations. To the extent required by section 1123(a)(6) of the Bankruptcy Code, the New
Corporate Governance Documents shall include a provision prohibiting the issuance of non-voting
equity securities. After the Effective Date, the Reorganized Debtors may amend and restate their
respective New Corporate Governance Documents and other constituent documents in accordance
with the terms thereof, as permitted by the laws of their respective states, provinces, or countries
of organization and their respective New Corporate Governance Documents.

5.3 Plan Funding.

Plan Distributions of Cash shall be funded from the Debtors’ Cash on hand as of
the applicable date of such Plan Distribution.

5.4 Cancellation of Existing Securities, Agreements, and Security
Interests.

@ On the Effective Date, except to the extent otherwise provided in the Plan:
(i) the obligations of the Debtors (a) under each organizational document (including certificates of
designation, bylaws, or certificates or articles of incorporation), certificate, share, note, bond,
indenture, purchase right, option, warrant, call, put, award, commitment, registration rights,
preemptive right, right of first refusal, right of first offer, co-sale right, investor rights, or other
instrument or document, directly or indirectly, evidencing or creating any indebtedness or
obligation of or ownership interest in the Debtors or giving rise to any Claim or Interest shall be
automatically extinguished, cancelled and of no further force or effect and the Debtors and the
Reorganized Debtors shall not have any continuing obligations thereunder, and (b) under each
agreement evidencing or creating any right to receive or to be eligible to receive any Interest
(including any right of an employee under any agreement to participate in any incentive or
compensation plan that provides for the issuance or grant of any Interests or to receive or to be
eligible to receive any Interests) shall be automatically extinguished, cancelled and of no further
force and effect and the Debtors and the Reorganized Debtors shall not have any continuing
obligations thereunder; and (ii) the obligations of the Debtors pursuant, relating, or pertaining to
any instrument, certificate, agreement or document described in clause (i) above evidencing or
creating any indebtedness or obligation of the Debtors shall be released and discharged; provided
that notwithstanding confirmation of the Plan or the occurrence of the Effective Date, any such
indenture, agreement, note, or other instrument or document that governs the rights of the holder
of a Claim or Interest shall continue in effect solely for purposes of (1) enabling the holder of such
Claim or Interest to seek allowance, and receive distributions on account of such Claim or Interest
under the Plan as provided herein; (2) allowing holders of Claims to retain their respective rights
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and obligations vis-a-vis other holders of Claims pursuant to any applicable loan documents;
(3) allowing the Senior Unsecured Notes Trustee to enforce their rights, claims, and interests vis-
a-vis any party other than the Debtors; (4) allowing the First Lien Credit Facility Administrative
Agent and the Senior Unsecured Notes Trustee to make the distributions in accordance with the
Plan (if any), as applicable; (5) preserving any rights of the Senior Unsecured Notes Trustee to
payment of fees, expenses, and indemnification obligations as against any money or property
distributable to the holders of Senior Unsecured Notes Claims; (6) allowing the Senior Unsecured
Notes Trustee to enforce any obligations owed to them under the Plan and perform any rights or
duties, if any, related thereto; (7) allowing the First Lien Credit Facility Administrative Agent and
the Senior Unsecured Notes Trustee to appear in the Chapter 11 Cases or in any proceeding in the
Bankruptcy Court or any other court; and (8) permitting the First Lien Credit Facility
Administrative Agent and the Senior Unsecured Notes Trustee to perform any functions that are
necessary to effectuate the foregoing; provided, further, that the preceding proviso shall not affect
the discharge of Claims or Interests pursuant to the Bankruptcy Code, the Confirmation Order, or
the Plan or result in any expense or liability to the Reorganized Debtors, except to the extent set
forth in or provided for under the Plan; provided, further, that notwithstanding confirmation of the
Plan or the occurrence of the Effective Date, except to the extent otherwise provided in the Plan,
any agreement described in clause (1)(b) above shall, if assumed and assigned to the Reorganized
Debtors, otherwise remain in full force and effect and the Reorganized Debtors shall be bound to
all other provisions thereunder; provided, further, that nothing in this section shall effect a
cancellation of any Intercompany Interests or Intercompany Claims. For the avoidance of doubt,
the Senior Unsecured Notes Trustee shall be entitled to assert its Senior Unsecured Notes Charging
Lien arising under and in accordance with the Senior Unsecured Notes Indenture, and any ancillary
document, instrument, or agreement to obtain payment of the Senior Unsecured Notes Trustee
Fees and Expenses.

(b) Except for the foregoing, on and after the Effective Date, all duties and
responsibilities of the Senior Unsecured Notes Trustee shall be fully discharged (i) unless
otherwise specifically set forth in or provided for under the Plan, the Plan Supplement, or the
Confirmation Order, and (ii) except with respect to such other rights of the Senior Unsecured Notes
Trustee that survive termination pursuant to the Senior Unsecured Notes Indenture.

(c) Upon the full payment or other satisfaction of an Allowed Other Secured
Claim, or promptly thereafter, the holder of such Allowed Other Secured Claim shall deliver to
the Debtors or Reorganized Debtors, as applicable, any Collateral or other property of a Debtor
held by such holder, together with any termination statements, instruments of satisfaction, or
releases of all security interests with respect to its Allowed Other Secured Claim that may be
reasonably required to terminate any related financing statements, mortgages, mechanics’ or other
statutory Liens, or lis pendens, or similar interests or documents.

55 Officers and Boards of Directors.

(@) On the Effective Date, the New Board shall consist of seven (7) members,
which shall include the following: (i) the Chief Executive Officer, (ii) five (5) members selected
by the Required Consenting Noteholders, and (iii) one (1) member selected by the Debtors and
reasonably acceptable to the Required Consenting Noteholders (it being understood that Charles
Lebovitz is acceptable to the Required Consenting Noteholders). The composition of the boards
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of directors or board of managers of each Reorganized Debtor, as applicable, shall be disclosed
prior to the Confirmation Hearing in accordance with section 1129(a)(5) of the Bankruptcy Code.

(b) Except as otherwise provided in the Plan Supplement, the officers of the
respective Reorganized Debtors immediately before the Effective Date, as applicable, shall serve
as the initial officers of each of the respective Reorganized Debtors on and after the Effective Date.
After the Effective Date, the selection of officers of the Reorganized Debtors shall be as provided
by their respective organizational documents.

(©) Except to the extent that a member of the board of directors or a manager,
as applicable, of a Debtor continues to serve as a director or manager of such Debtor on and after
the Effective Date, the members of the board of directors or managers of each Debtor prior to the
Effective Date, in their capacities as such, shall have no continuing obligations or duties to the
Reorganized Debtors on or after the Effective Date and each such director or manager shall be
deemed to have resigned or shall otherwise cease to be a director or manager of the applicable
Debtor on the Effective Date. Commencing on the Effective Date, each of the directors and
managers of each of the Reorganized Debtors shall be appointed in accordance with the Plan and
the New Corporate Governance Documents and serve pursuant to the terms of the applicable
organizational documents of such Reorganized Debtor and may be replaced or removed in
accordance with such organizational documents.

5.6 Management Incentive Plan.

On or after the Effective Date, the Reorganized Debtors shall adopt the
Management Incentive Plan. The form, allocation, and any limitations on the Management
Incentive Plan shall be determined by the New Board (or a committee thereof).

5.7 Exit Credit Facility.

€)) On the Effective Date, the Exit Credit Facility Agreement shall be executed
and delivered by the Exit Credit Facility Obligors substantially in the form contained in the Exit
Credit Facility Term Sheet, and the Exit Credit Facility Obligors shall be authorized to execute,
deliver, and enter into such documents without further (i) notice to or order or other approval of
the Bankruptcy Court, (ii) act or action under applicable law, regulation, order, or rule, (iii) vote,
consent, authorization, or approval of any Person, or (iv) action by the holders of Claims or
Interests. The Exit Credit Facility Documents shall constitute legal, valid, binding, and authorized
joint and several obligations of the applicable Exit Credit Facility Obligors, enforceable in
accordance with their terms, and such obligations shall not be enjoined or subject to discharge,
impairment, release, avoidance, recharacterization, or subordination (including equitable
subordination) under applicable law, the Plan, or the Confirmation Order and shall not constitute
preferential transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy
Code or any applicable non-bankruptcy law.

(b) Confirmation of the Plan shall be deemed (i) approval of the Exit Credit
Facility, and all transactions contemplated thereby, and all actions to be taken, undertakings to be
made, and obligations to be incurred by the Exit Credit Facility Obligors in connection therewith,
including the payment of all fees, indemnities, and expenses as and when due provided for by the
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Exit Credit Facility Documents and (ii) authorization to enter into and perform under the Exit
Credit Facility Documents.

() On the Effective Date, all Liens and security interests granted pursuant to,
or in connection with the Exit Credit Facility, (i) shall be deemed to be approved and shall, without
the necessity of the execution, recordation, or filing of mortgages, security agreements, control
agreements, pledge agreements, financing statements, or other similar documents, be valid,
binding, fully perfected, fully enforceable Liens on, and security interests in, the property
described in the Exit Credit Facility Documents, with the priorities established in respect thereof
under applicable non-bankruptcy law, and (ii) shall not be enjoined or subject to discharge,
impairment, release, avoidance, recharacterization, or subordination (including equitable
subordination) for any purposes whatsoever and shall not constitute preferential transfers,
fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any applicable
non-bankruptcy law, the Plan, or the Confirmation Order.

(d) The Debtors and Reorganized Debtors and the Persons granted Liens and
security interests under the Exit Credit Facility are authorized to make all filings and recordings
and to obtain all governmental approvals and consents necessary to establish and perfect such
Liens and security interests under the provisions of the applicable state, provincial, federal, or other
law (whether domestic or foreign) that would be applicable in the absence of the Plan and the
Confirmation Order (it being understood that perfection shall occur automatically by virtue of the
entry of the Confirmation Order without the need for any filings or recordings) and will thereafter
cooperate to make all other filings and recordings that otherwise would be necessary under
applicable law to give notice of such Liens and security interests to third parties.

5.8 Authorization and Issuance of New LP Units.

On and after the Effective Date, if applicable, the Reorganized LP is authorized to
issue, or cause to be issued, and shall issue the New LP Units in accordance with the terms of the
Plan without the need for any further corporate, limited liability company, or shareholder action.
All of the New LP Units distributable under the Plan shall be duly authorized, validly issued, and
fully paid and non-assessable.

59 New Common Stock, New Preferred Stock, and Warrants; Listing.

@) On and after the Effective Date the Reorganized REIT is authorized to issue,
or cause to be issued, and shall issue the New Common Stock, New Preferred Stock, and the
Warrants, in each case, in accordance with the terms of the Plan without the need for any further
corporate, limited liability company, or shareholder action (or action of any other party, including,
without limitation, securityholders, members, limited or general partners, managers, directors, or
officers of the Debtors or Reorganized Debtors, as applicable). All of the New Common Stock,
the New Preferred Stock, and the Warrants distributable under the Plan shall be duly authorized,
validly issued, and fully paid and non-assessable. The Warrant Equity (upon payment or
satisfaction of the exercise price in accordance with the terms of the applicable Warrants) issued
pursuant to the Plan shall be duly authorized, validly issued, fully paid, and non-assessable.

34



Case 20-35226 Document 370 Filed in TXSB on 12/29/20 Page 41 of 130

(b) The Warrants shall be issuable pursuant to the terms of the applicable
Warrant Agreement, the form and substance of which shall be consistent with the Warrant Term
Sheet. Each Warrant shall, subject to the terms of the applicable Warrant Agreement, be
exercisable for New Common Stock subject to the terms of the applicable Warrant Agreement.

() On the Effective Date, the Registration Rights Agreement shall be executed
and delivered. The Reorganized Debtors shall be authorized to execute, deliver, and enter into and
perform under the Registration Rights Agreement without the need for any further corporate or
limited liability company action and without further action by the holders of Claims or Interests
(or action of any other party, including, without limitation, securityholders, members, limited or
general partners, managers, directors, or officers of the Debtors or Reorganized Debtors, as
applicable).

(d) Upon the Effective Date, the Reorganized Debtors anticipate that they will
continue to be a reporting company under the Exchange Act, 15 U.S.C. 8§88 78(a)-78(pp), subject
to receiving the approval from the Required Consenting Noteholders. If approved by the Required
Consenting Noteholders the Reorganized Debtors shall use commercially reasonable efforts to
have the New Common Stock, the New Preferred Stock, and the Warrants listed on the New York
Stock Exchange, NASDAQ, or another nationally recognized exchange, as soon as reasonably
practicable, subject to meeting applicable listing requirements following the Effective Date;
provided, that, regardless of the foregoing obligations, the Reorganized Debtors will use
commercially reasonable efforts to qualify the New Common Stock and the New Preferred Stock
for trading in the OTC Markets (formerly known as the Pink Sheets) or otherwise qualify the New
Common Stock and the New Preferred Stock as “regularly traded” as defined in Treas. Reg.
Section 1.897-9T(d) before the end of the calendar year that includes the Effective Date.

5.10 Intercompany Interests.

On the Effective Date and without the need for any further corporate action or
approval of any board of directors, board of managers, managers, management, or shareholders of
any Debtor or Reorganized Debtor, as applicable, the certificates and all other documents
representing the Intercompany Interests shall be deemed to be in full force and effect unless
otherwise required in accordance with the Restructuring Transactions.

5.11 No Substantive Consolidation.

Notwithstanding the combination of separate plans of reorganization for the
Debtors set forth in the Plan for purposes of economy and efficiency, the Plan constitutes a separate
chapter 11 plan for each Debtor, and the Plan is not premised upon the substantive consolidation
of the Debtors with respect to the Classes of Claims or Interests set forth in the Plan. Accordingly,
if the Bankruptcy Court does not confirm the Plan with respect to one or more Debtors, it may still
confirm the Plan with respect to any other Debtor that satisfies the confirmation requirements of
section 1129 of the Bankruptcy Code.
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5.12 Closing of Chapter 11 Cases.

After an Estate has been fully administered, the Debtors or Reorganized Debtors,
as applicable, shall seek authority from the Bankruptcy Court to close the applicable Chapter 11
Case(s) in accordance with the Bankruptcy Code and Bankruptcy Rules.

5.13 Notice of Effective Date.

As soon as practicable, but not later than three (3) Business Days following the
Effective Date, the Reorganized Debtors shall file a notice of the occurrence of the Effective Date
with the Bankruptcy Court.

ARTICLE VI DISTRIBUTIONS.

6.1 Distributions Generally.

The Disbursing Agent shall make all Plan Distributions to the appropriate holders
of Allowed Claims and Allowed Interests in accordance with the terms of the Plan.

6.2 No Postpetition Interest on Claims.

Except as otherwise specifically provided for in the Plan, the Confirmation Order,
or another order of the Bankruptcy Court, postpetition interest shall not accrue or be paid on any
Claims, and no holder of a Claim shall be entitled to interest accruing on such Claim on or after
the Petition Date.

6.3 Date of Distributions.

Unless otherwise provided in the Plan, any distributions and deliveries to be made
under the Plan shall be made on the Effective Date or as soon as practicable thereafter; provided,
that the Reorganized Debtors may implement periodic distribution dates to the extent they
determine them to be appropriate.

6.4 Distribution Record Date.

€)) As of the close of business on the Distribution Record Date, the various lists
of holders of Claims in each Class, as maintained by the Debtors or their agents, shall be deemed
closed, and there shall be no further changes in the record holders of any Claims after the
Distribution Record Date. Neither the Debtors nor the Disbursing Agent shall have any obligation
to recognize any transfer of a Claim occurring after the close of business on the Distribution Record
Date. In addition, with respect to payment of any Cure Amounts or disputes over any Cure
Amounts, neither the Debtors nor the Disbursing Agent shall have any obligation to recognize or
deal with any party other than the non-Debtor party to the applicable executory contract or
unexpired lease, even if such non-Debtor party has sold, assigned, or otherwise transferred its
Claim for a Cure Amount.

(b) Notwithstanding anything in the Plan to the contrary, in connection with
any Plan Distribution to be effected through the facilities of DTC or any Alternative Service
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(whether by means of book entry exchange, free delivery, or otherwise), the Debtors and the
Reorganized Debtors, as applicable, shall be entitled to recognize and deal for all purposes under
the Plan with holders of the New Common Stock, the New Preferred Stock, New LP Units, and
the Warrants (including Warrant Equity issuable upon exercise thereof) to the extent 